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NOTICE

Notice is hereby given that the FIFTY SEVENTH ANNUAL
GENERAL MEETING (AGM) of the Members of TCI
INDUSTRIES LIMITED will be held on Wednesday, the
10th day of August, 2022 at 11:00 AM (IST) through Video
Conferencing (“VC”) / Other Audio-Visual Means (OAVM)
without the physical presence of the Members at a
common venue, in compliance with General Circular Nos.
14/2020, 17/2020, 20/2020, 22/2020, 33/2020, 39/2020,
02/2021, 19/2021, 21/2021 and 02/2022 issued by Ministry
of Corporate Affairs (MCA Circulars), to transact the
businesses mentioned below.

The proceedings of the AGM shall be deemed to be
conducted at the Registered Office of the Company which
shall be the deemed Venue of the AGM.

ORDINARY BUSINESS

1. To receive, consider and adopt the audited Balance
Sheet as at March 31, 2022 and the Statement of
Profit & Loss for the year ended on that date and
the Reports of the Board of Directors and Auditors
thereon and in this regard, to consider and if thought
fit, to pass, with or without modification(s), the
following resolution as an Ordinary Resolution:

“RESOLVED THAT the audited Balance Sheet as at
March 31, 2022 and the Statement of Profit & Loss
for the year ended on that date and the Reports of
the Board of Directors and Auditors thereon, as
circulated to the Members, be and are hereby
received, considered and adopted.”

2.  To appoint a Director in place of Dr. Ashok Kumar
Agarwal (DIN: 01237294), who retires by rotation and
being eligible, offers himself for re-appointment as
a Director and in this regard, to consider and if
though fit, to pass, with or without modification(s),
the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of
Section 152 and other applicable provisions of the
Companies Act, 2013, Dr. Ashok Kumar Agarwal
(DIN: 01237294), who retires by rotation at this
meeting and being eligible has offered himself for
re-appointment, be and is hereby re-appointed as a
Director of the Company, liable to retire by rotation.”

3. To appoint a Director in place of Shri Siddhartha
Agarwal (DIN: 00225871), who retires by rotation and
being eligible, offers himself for re-appointment as
a Director and in this regard, to consider and if
though fit, to pass, with or without modification(s),
the following resolution as an Ordinary Resolution:
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“RESOLVED THAT pursuant to the provisions of
Section 152 and other applicable provisions of the
Companies Act, 2013, Shri Siddhartha Agarwal
(DIN: 00225871), who retires by rotation at this
meeting and being eligible has offered himself for
re-appointment, be and is hereby re-appointed as
a Director of the Company, liable to retire by
rotation.”

To appoint a Director in place of Shri Ashish Agarwal
(DIN: 00351824), who retires by rotation and being
eligible, offers himself for re-appointment as a
Director and in this regard, to consider and if
thought fit, to pass, with or without modification(s)
the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of
Section 152 and other applicable provisions of the
Companies Act, 2013, Shri Ashish Agarwal (DIN:
00351824), who retires by rotation at this meeting
and being eligible has offered himself for re-
appointment, be and is hereby re-appointed as a
Director of the Company, liable to retire by
rotation.”

To re-appoint M/s. V. Singhi & Associates, Chartered
Accountants as Statutory Auditors of the Company
and to fix their remuneration

To consider and if thought fit, to pass the following
resolution, with or without modification(s), as an
Ordinary Resolution:

“RESOLVED THAT pursuant to Sections 139, 142
and all other applicable provisions, if any, of the
Companies Act, 2013 read with the Companies
(Audit and Auditors) Rules, 2014, (including any
statutory modification(s) or re-enactment thereof)
and pursuant to the recommendations of the Audit
Committee and the Board of Directors of the
Company, M/s. V. Singhi & Associates, Chartered
Accountants, having Firm registration No. 311017E
be and are hereby re-appointed as the Statutory
Auditors of the Company for a term of five
consecutive years, who shall hold office from the
conclusion of this 57" Annual General Meeting till
the conclusion of the 62"* Annual General Meeting
to be held in the year 2027 on such remuneration
as may be decided by the Board of Directors in
consultation with the Statutory Auditors of the
Company, in addition to reimbursement of all out-
of-pocket expenses as may be incurred in
connection with the audit of the account of the
Company.”




SPECIAL BUSINESS

6.

To re-appoint Smt. Anuradha Bhalla (DIN:
01763975) as an Independent Director

To consider and if thought fit, to pass, with or without
modification(s), the following resolution as a Special
Resolution:

“RESOLVED THAT pursuant to the provisions of
Sections 149, 152 and other applicable provisions,
if any, of the Companies Act, 2013 (“the Act”) read
with Schedule IV of the Act (including any statutory
modification(s) or re-enactment(s) thereof, for the
time being in force) and the Companies
(Appointment and Qualification of Directors) Rules,
2014, as amended from time to time, and pursuant
to recommendation of the Nomination &
Remuneration Committee and the Board of Directors,
Smt. Anuradha Bhalla (DIN: 01763975), who holds
office of Independent Director up to the conclusion
of forthcoming 57 Annual General Meeting and who
has submitted a declaration that she meets the
criteria for independence as provided under Section
149(6) of the Act and Regulation 16(1)(b) of the SEBI
(Listing Obligations and Disclosure Requirements)
Regulations, 2015 and in respect of whom the
Company has received a notice in writing under
Section 160(1) of the Act from a Member, signifying
his intention to propose Smt. Bhalla’s candidature
for the office of Director, be and is hereby re-
appointed as an Independent Director of the
Company, not liable to retire by rotation, for a second
term of five consecutive years commencing from the
conclusion of 57" AGM to be held in the year 2022
till the conclusion of the 62" AGM to be held in the
year 2027.

RESOLVED FURTHER THAT the Board of Directors
of the Company (including its committee thereof) and/
or Company Secretary of the Company, be and are
hereby authorized to do all such acts, deeds, matters
and things as may be considered necessary,
desirable or expedient to give effect to this
resolution.”

To re-appoint Shri Sunil K. Warerkar (DIN:
02088830) as a Whole-time Director, designated
as Executive Director

To consider and if thought fit, to pass, with or without
modification(s), the following resolution as a Special
Resolution:

“RESOLVED THAT pursuant to the provisions of
Sections 196, 197 and 203 read with Schedule V
and other applicable provisions of the Companies
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Act, 2013 and the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014
(including any statutory modification(s) or
re-enactment(s) thereof, for the time being in force),
the approval of the Members of the Company be
and is hereby accorded to re-appoint Shri Sunil
K. Warerkar (holding DIN: 02088830) as a Whole-
time Director, designated as ‘Executive Director’ of
the Company, for a further period of 3 (Three) years
with effect from April 01, 2022 on the following terms
and conditions and other terms and conditions as
set out in the appointment letter approved by the
Board, with liberty to the Board of Directors to alter
and vary the terms and conditions of the said re-
appointment and / or remuneration as it may deem
fit:

(a) Basic Salary: Rs. 1,75,000/- per month.
(b)  House Rent Allowance: Rs. 75,000/- per month.

(c) Reimbursable Perquisites:Rs.35,583/- per
month.

(d) Other Allowances: Rs. 3,00,000/- per month.
(e) Social Security Benefits:

1.  Contribution to Provident Fund @ 12% of
the Basic Salary.

2. Gratuity: As per the Company’s Policy.
) Reimbursements: Rs. 10,000/- per month.

(g) Other Additional Benefits — as per the Rules of
the Company.

1. The value of the perquisites would be
evaluated as per Income-tax Rules, 1962
wherever applicable and at cost in the
absence of any such Rule.

2. Provision for chauffer driven Company
maintained car for use on Company’s
business will be provided.

(h) Entitled for a cash Bonus of Rs. 150 lakhs
(“Performance Bonus”), if the Company during
the appointment period is able to monetize its
property situated at N. A. Sawant Marg,
Colaba, Mumbai, in any manner, or part
thereof, payable from the funds received from
the monetization of the property. In the
instance of unfortunate event of demise during
the tenure of service, then the same shall be
payable to legal heir(s).




The same shall be applicable and effective
during the entire tenure of directorship and
subsequent re-appointments, if any.

(i) Entitled for lump sum payment of Rs. 75 lakhs
which will accrue at the end of the tenure of
three years or earlier if the Company is able
to monetise the property or otherwise before
the end of three years tenure in a manner
whereby Company will not require his services
for the remaining period of three years. In the
instance of unfortunate event of his demise
during the tenure of his service, before the
monetisation, then the same shall be payable
as a special case to his legal heir(s) pro rata
for part of the tenure served. In the instance
of unfortunate event of his demise during the
tenure of his service after the monetisation of
the property, the said entire lump sum amount
shall be payable to his legal heir(s).

@) Entitled for receipt of annual remuneration for
the residual period of three years of tenure at
Rs. 75 lakhs per year or pro rata for part of
the year, as the case may be, which will accrue
and payable if the Company is able to
monetise the property or otherwise before the
end of three years tenure in a manner whereby
Company will not require his services for the
remaining period of three years. The said
amount of remuneration, if has accrued &
become payable to him but before it is paid to
him, in the instance of unfortunate event of
his demise, will be paid to his legal heir(s).

RESOLVED FURTHER THAT in the event of loss
or inadequacy of profits in any financial year during
the currency of tenure of Shri Sunil K. Warerkar, as
Executive Director, the remuneration including
perquisites set out as aforesaid be paid or granted
to him as minimum remuneration.

RESOLVED FURTHER THAT Shri Mahendra
Agarwal and Shri Ashish Agarwal, Directors of the
Company be and are hereby severally authorised
to do all such acts and things and deal with all such
matters and take all such steps and execute all such
matters and take all such steps and execute all such
papers / forms / documents as may be necessary
for giving effect to the above resolution.”

NOTES

1.

In view of the outbreak of the COVID-19 pandemic,
social distancing is a norm to be followed and
pursuant to the Circular No. 14/2020 dated April 08,
2020, Circular No.17/2020 dated April 13, 2020,
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Circular No. 20/2020 dated May 05, 2020, Circular
No. 02/2021 dated January 13, 2021, Circular No.
19/2021 dated December 08, 2021, Circular No. 21/
2021 dated December 14, 2021 and Circular No. 02/
2022 dated May 05, 2022 issued by the Ministry of
Corporate Affairs (collectively referred as “MCA
Circulars”) and Circular Nos. SEBI/HO/CFD/CMD1/
CIR/P/2020/79 & SEBI/HO/CFD/CMD2/CIR/P/2022/
62 dated May 12, 2020 & May 13, 2022 respectively,
issued by the Securities and Exchange Board of
India (collectively referred as “SEBI Circulars”),
physical attendance of the Members to the AGM
venue is not required and Annual General Meeting
(AGM) be held through video conferencing (VC) or
other audio-visual means (OAVM).

In compliance with applicable provisions of the
Companies Act, 2013 (“the Act”) read with the MCA
Circulars, SEBI Circulars and Securities and
Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015
(“Listing Regulations”), the 57" Annual General
Meeting of the Company is being conducted through
Video Conferencing (“VC”) (hereinafter referred to
as “AGM’ or “e-AGM”). In accordance with the
Secretarial Standard -2 on General Meeting issued
by the Institute of Company Secretaries of India
(ICSI) read with Guidance/Clarification dated April
15, 2020 issued by ICSI, the proceedings of the AGM
shall be deemed to be conducted at the Registered
Office of the Company which shall be the deemed
Venue of the e-AGM.

The Company has appointed National Securities
Depository Limited to provide Video Conferencing
facility for the AGM and the attendance enablers for
conducting of the AGM.

Pursuant to the provisions of the Act, a Member
entitled to attend and vote at the AGM is entitled to
appoint a proxy to attend and vote on his/her behalf
who may or may not be a Member of the Company.
Since this AGM is being held pursuant to the MCA
Circulars through VC, physical attendance of
Members has been dispensed with. Further as per
the MCA Circulars, the facility for appointment
of proxies by the Members will not be available
for the e-AGM and hence the Proxy Form and
Attendance Slip are not annexed to this Notice.

Institutional / Corporate Shareholders (i.e. other than
individuals / HUF, NRI, etc.) are required to send a
scanned copy (PDF/JPG Format) of its Board or
governing body Resolution/Authorization etc.,
authorizing its representative to attend the e-AGM
on its behalf and to vote either through remote e-




voting or during the e-AGM. The said Resolution/
Authorization should be sent electronically through
their registered email address to the Scrutinizer at
jainchandanbala@gmail.com with a copy marked
to Company at tci@mtnl.net.in

The Members can join the AGM in the VC mode
15 minutes before and after the scheduled time
of the commencement of the Meeting by following
the procedure mentioned in the Notice. The
facility of participation at the AGM through VC will
be made available for 1000 members on first
come first served basis. This will not include large
Shareholders (Shareholders holding 2% or more
shareholding), Promoters, Institutional Investors,
Directors, Key Managerial Personnel, the
Chairpersons of the Audit Committee, Nomination
and Remuneration Committee and Stakeholders
Relationship Committee, Auditors etc. who are
allowed to attend the AGM without restriction on
account of first come first served basis.

The attendance of the Members attending the AGM
through VC will be counted for the purpose of
reckoning the quorum under Section 103 of the
Companies Act, 2013.

Pursuant to the provisions of Section 108 of the
Companies Act, 2013 read with Rule 20 of the
Companies (Management and Administration)
Rules, 2014 (as amended) and Regulation 44 of
SEBI (Listing Obligations & Disclosure
Requirements) Regulations, 2015 (as amended),
and the Circulars issued by the Ministry of Corporate
Affairs dated April 08, 2020, April 13, 2020 and May
05, 2020 the Company is providing facility of remote
e-voting to its Members in respect of the business
to be transacted at the AGM. For this purpose, the
Company has entered into an agreement with
National Securities Depository Limited (NSDL) for
facilitating voting through electronic means, as the
authorized agency. The facility of casting votes by
a member using remote e-voting system as well as
venue voting on the date of the AGM will be provided
by NSDL.

In line with the Ministry of Corporate Affairs (MCA)
Circular No. 17/2020 dated April 13, 2020, the Notice
calling the AGM has been uploaded on the website
of the Company at www.tciil.in. The Notice can also
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10.

be accessed from the Website of the Stock
Exchange i.e. BSE Limited at www.bseindia.com
and the AGM Notice is also available on the
website of NSDL (agency for providing the
Remote e-Voting facility) i.e.
www.evoting.nsdl.com.

THE INSTRUCTIONS FOR MEMBERS FOR
REMOTE E-VOTING ARE AS UNDER:

The remote e-voting period begins on Sunday,
August 07, 2022 at 9:00 A.M. and ends on
Tuesday, August 09, 2022 at 5:00 PM. The remote
e-voting module shall be disabled by NSDL for
voting thereafter. The Members, whose names
appear in the Register of Members / Beneficial
Owners as on the record date (cut-off date) i.e.
August 03, 2022, may cast their vote
electronically. The voting right of shareholders
shall be in proportion to their share in the paid-
up equity share capital of the Company as on
the cut-off date, being August 03, 2022.

How do | vote electronically using NSDL e-Voting

system?

The way to vote electronically on NSDL e-Voting
system consists of “Two Steps” which are mentioned
below:

Step 1 : Access to NSDL e-Voting system

A.

Login method for e-Voting and joining virtual
meeting for Individual Shareholders holding
securities in demat mode

In terms of SEBI circular dated December 9, 2020
on e-Voting facility provided by Listed Companies,
Individual shareholders holding securities in
demat mode are allowed to vote through their
demat account maintained with Depositories and
Depository Participants. Shareholders are
advised to update their mobile number and email
Id in their demat accounts in order to access
e-Voting facility.

Login method for Individual shareholders holding
securities in demat mode is given below:
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Type of
shareholders

Login Method

Individual Share-
holders holding
securities in
demat mode with
NSDL.

1. Existing IDeAS user can visit the e-Services website of NSDL Viz. https://eservices.nsdl.com

either on a Personal Computer or on a mobile. On the e-Services home page click on the
“Beneficial Owner” icon under “Login” which is available under ‘IDeAS’ section, this will
prompt you to enter your existing User ID and Password. After successful authentication, you
will be able to see e-Voting services under Value added services. Click on “Access to
e-Voting” under e-Voting services and you will be able to see e-Voting page. Click on company
name or e-Voting service provider i.e. NSDL and you will be re-directed to e-Voting website
of NSDL for casting your vote during the remote e-Voting period or joining virtual meeting &
voting during the meeting.

2. If you are not registered for IDeAS e-Services, option to register is available at

https://eservices.nsdl.com. Select “Register Online for IDeAS Portal” or click at
https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp

3. Visit the e-Voting website of NSDL. Open web browser by typing the following URL:

https://www.evoting.nsdl.com/ either on a Personal Computer or on a mobile. Once the home
page of e-Voting system is launched, click on the icon “Login” which is available under
‘Shareholder/Member’ section. A new screen will open. You will have to enter your User ID (i.e.
your sixteen digit demat account number hold with NSDL), Password/OTP and a Verification
Code as shown on the screen. After successful authentication, you will be redirected to NSDL
Depository site wherein you can see e-Voting page. Click on company name or e-Voting service
provider i.e. NSDL and you will be redirected to e-Voting website of NSDL for casting your vote
during the remote e-Voting period or joining virtual meeting & voting during the meeting.

4. Shareholders/Members can also download NSDL Mobile App “NSDL Speede” facility by

scanning the QR code mentioned below for seamless voting experience.

NSDL Mobile App is available on

.’App Store B Google Play

Individual Share-
holders holding
securities in
demat mode with
CDSL

1. Existing users who have opted for Easi / Easiest, they can login through their user id and

password. Option will be made available to reach e-Voting page without any further
authentication. The URL for users to login to Easi/ Easiest are https://web.cdslindia.com/myeasi/
home/login or www.cdslindia.com and click on New System Myeasi.

2. After successful login of Easi/Easiest the user will be also able to see the E Voting Menu. The

Menu will have links of e-Voting service provider i.e. NSDL. Click on NSDL to cast your vote.

3. If the user is not registered for Easi/Easiest, option to register is available at https://

web.cdslindia.com/myeasi/Registration/EasiRegistration

4. Alternatively, the user can directly access e-Voting page by providing demat Account Number

and PAN No. from a link in www.cdslindia.com home page. The system will authenticate the
user by sending OTP on registered Mobile & Email as recorded in the demat Account. After
successful authentication, user will be provided links for the respective ESP i.e. NSDL where
the e-Voting is in progress.
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Type of
shareholders

Login Method

Individual
Shareholders
(holding securities
in demat mode)
login  through
their depository
participants

You can also login using the login credentials of your demat account through your Depository
Participant registered with NSDL/CDSL for e-Voting facility. Upon logging in, you will be able to
see e-Voting option. Click on e-Voting option, you will be redirected to NSDL/CDSL Depository
site after successful authentication, wherein you can see e-Voting feature. Click on company
name or e-Voting service provider i.e. NSDL and you will be redirected to e-Voting website of
NSDL for casting your vote during the remote e-Voting period or joining virtual meeting & voting
during the meeting.

Important note: Members who are unable to retrieve User
ID/ Password are advised to use Forget User ID and Forget
Password option available at abovementioned website.

Helpdesk for Individual Shareholders holding securities
in demat mode for any technical issues related to login
through Depository i.e. NSDL and CDSL.

eservices after using your log-in credentials, click on e-
Voting and you can proceed to Step 2 i.e. Cast your
vote electronically.

4. Your User ID details are given below:

Manner of hold-
ing shares

Your User ID is:

i.e. Demat (NSDL
or CDSL) or

securities in

Login type Helpdesk details

Individual | Members facing any technical issue in
Shareholders | login can contact NSDL helpdesk by
holding | sendingarequestat evoting@nsdl.co.in

or call at toll free no.: 1800 1020 990 and

Physical

a) For Members
who hold
shares in demat

8 Character DP ID
followed by 8 Digit Client ID

demat mode | 1800 2244 30 account with | Forexample if your DP ID
with NSDL NSDL. is IN300*** and Client ID

is 12****** then your
Individual | Members facing any technical issue in user ID is
Shareholders | login can contact CDSL helpdesk by IN3QQ***q 2% *****
holding | sending a request at

securities in
demat mode
with CDSL

helpdesk.evoting@cdslindia.com or
contact at 022- 23058738 or 022-
23058542-43

B. Login Method for e-Voting and joining virtual
meeting for shareholders other than Individual
shareholders holding securities in demat mode and
shareholders holding securities in physical mode.

How to Log-in to NSDL e-Voting website?

b) For Members
who hold
shares in demat
account with
CDSL.

16 Digit Beneficiary ID

For example if your
Beneficiary ID s
12************** then

your user ID s
12**************

c) For Members
holding shares
in Physical

EVEN Number followed
by Folio Number regis-
tered with the company

1. Visit the e-Voting website of NSDL. Open web
browser by typing the following URL: https://
www.evoting.nsdl.com/ either on a Personal
Computer or on a mobile.

2. Once the home page of e-Voting system is 5
launched, click on the icon “Login” which is '
available under ‘Shareholder/Member’ section.

3. A new screen will open. You will have to enter
your User ID, your Password/OTP and a
Verification Code as shown on the screen.

Alternatively, if you are registered for NSDL eservices
i.e. IDEAS, you can log-in at https://eservices.nsdl.com/
with your existing IDEAS login. Once you log-in to NSDL

Form.
For example if folio

number is 001*** and
EVEN is 101456 then user
ID is 101456001 ***

Password details for shareholders other than
Individual shareholders are given below:

a. If you are already registered for e-Voting,
then you can use your existing password to
login and cast your vote.

b. If you are using NSDL e-Voting system for
the first time, you will need to retrieve the
‘initial password’ which was communicated




to you. Once you retrieve your ‘initial
password’, you need to enter the ‘initial
password’ and the system will force you to
change your password.

How to retrieve your ‘initial password’?

0]

(i)

If your email ID is registered in your
demat account or with the company,
your  ‘initial password’ is
communicated to you on your email
ID. Trace the email sent to you from
NSDL from your mailbox. Open the
email and open the attachment i.e. a
.pdf file. Open the .pdf file. The
password to open the .pdf file is your
8 digit client ID for NSDL account, last
8 digits of client ID for CDSL account
or folio number for shares held in
physical form. The .pdf file contains
your ‘User ID’ and your finitial
password’.

If your email ID is not registered,
please follow steps mentioned below
in process for those shareholders
whose email ids are not registered

If you are unable to retrieve or have not
received the “Initial password” or have
forgotten your password:

a)

Click on “Forgot User Details/
Password?”(If you are holding shares
in your demat account with NSDL or
CDSL) option available on
www.evoting.nsdl.com.

Physical User Reset Password?” (If
you are holding shares in physical
mode) option available on
www.evoting.nsdl.com.

If you are still unable to get the
password by aforesaid two options,
you can send a request at
evoting@nsdl.co.in mentioning your
demat account number/folio number,
your PAN, your name and your
registered address etc.

Members can also use the OTP (One
Time Password) based login for
casting the votes on the e-Voting
system of NSDL.

After entering your password, tick on Agree
to “Terms and Conditions” by selecting on
the check box.
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8. Now, you will have to click on “Login”
button.

9.  Afteryou click on the “Login” button, Home
page of e-Voting will open.

Step 2: Cast your vote electronically and join
General Meeting on NSDL e-Voting system

How to cast your vote electronically and join Annual
General Meeting on NSDL e-Voting system?

1. After successful login at Step 1, you will be able
to see all the companies “EVEN” in which you
are holding shares and whose voting cycle and
General Meeting is in active status.

2. Select “EVEN” of company for which you wish to
cast your vote during the remote e-Voting period
and casting your vote during the General
Meeting. For joining virtual meeting, you need to
click on “VC/OAVM” link placed under ‘Join
General Meeting”.

3.  Now you are ready for e-Voting as the Voting page
opens.

4.  Cast your vote by selecting appropriate options
i.e. assent or dissent, verify/modify the number
of shares for which you wish to cast your vote
and click on “Submit” and also “Confirm” when
prompted.

5. Upon confirmation, the message “Vote cast
successfully” will be displayed.

6. You can also take the printout of the votes cast
by you by clicking on the print option on the
confirmation page.

7. Once you confirm your vote on the resolution,
you will not be allowed to modify your vote.

General Guidelines for shareholders

1 Institutional shareholders (i.e. other than
individuals, HUF, NRI etc.) are required to send
scanned copy (PDF/JPG Format) of the relevant
Board Resolution/ Authority letter etc. with
attested specimen signature of the duly
authorized signatory(ies) who are authorized to
vote, to the Scrutinizer by e-mail to
jainchandanbala@gmail.com or tci@mtnl.net.in
with a copy marked to evoting@nsdl.co.in.

2 It is strongly recommended not to share your
password with any other person and take utmost
care to keep your password confidential. Login




11.

to the e-voting website will be disabled upon five
unsuccessful attempts to key in the correct
password. In such an event, you will need to go
through the “Forgot User Details/Password?” or
“Physical User Reset Password?” option
available on www.evoting.nsdl.com to reset the
password.

In case of any queries, you may refer the
Frequently Asked Questions (FAQs) for
Shareholders and e-voting user manual for
Shareholders available at the download section
of www.evoting.nsdl.com or call on toll free no.:
1800 1020 990 and 1800 22 44 30 or send a
request to Ms. Pallavi Mhatre at
evoting@nsdl.co.in

Process for those shareholders whose email ids
are not registered with the depositories for
procuring user id and password and registration
of e mail ids for e-voting for the resolutions set out
in this notice:

1.

In case shares are held in physical mode please
provide Folio No., Name of shareholder, scanned
copy of the share certificate (front and back), PAN
(self-attested scanned copy of PAN card),
AADHAR (self-attested scanned copy of Aadhar
Card) by email to tci@mtnl.net.in.

In case shares are held in demat mode, please
provide DPID-CLID (16 digit DPID + CLID or 16
digit beneficiary ID), Name, client master or copy
of Consolidated Account statement, PAN (self-
attested scanned copy of PAN card), AADHAR
(self-attested scanned copy of Aadhar Card) to
tci@mtnl.net.in. If you are an Individual
shareholder holding securities in demat mode,
you are requested to refer to the login method
explained at step 1 (A) i.e. Login method for
e-Voting and joining virtual meeting for
Individual shareholders holding securities in
demat mode.

Alternatively shareholders/members may send
a request to evoting@nsdl.co.in for procuring
user id and password for e-voting by providing
above mentioned documents.

In terms of SEBI circular dated December 9, 2020
on e-Voting facility provided by Listed
Companies, Individual shareholders holding
securities in demat mode are allowed to vote
through their demat account maintained with
Depositories and Depository Participants.
Shareholders are required to update their mobile
number and email ID correctly in their demat
account in order to access e-Voting facility.
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12. THE INSTRUCTIONS FOR MEMBERS FOR e-
VOTING ON THE DAY OF THE AGM ARE AS
UNDER:

13.

1.

The procedure for e-Voting on the day of the AGM
is same as the instructions mentioned above for
remote e-voting.

Only those Members/ shareholders, who will be
present in the AGM through VC facility and have
not casted their vote on the Resolutions through
remote e-Voting and are otherwise not barred
from doing so, shall be eligible to vote through
e-Voting system in the AGM.

Members who have voted through Remote e-
Voting will be eligible to attend the AGM. However,
they will not be eligible to vote at the AGM.

The details of the person who may be contacted
for any grievances connected with the facility for
e-Voting on the day of the AGM shall be the same
person mentioned for Remote e-voting.

INSTRUCTIONS FOR MEMBERS FOR ATTENDING
THE AGM THROUGH VC ARE AS UNDER:

1.

Member will be provided with a facility to attend
the AGM through VC through the NSDL e-Voting
system. Members may access by following the
steps mentioned above for Access to NSDL e-
Voting system. After successful login, you can
see link of “VC link” placed under ‘Join General
meeting” menu against company name. You are
requested to click on VC link placed under Join
General Meeting menu. The link for VC will be
available in Shareholder/Member login where the
EVEN of Company will be displayed. Please note
that the members who do not have the User ID
and Password for e-Voting or have forgotten the
User ID and Password may retrieve the same by
following the remote e-Voting instructions
mentioned in the notice to avoid last minute rush.

Members are encouraged to join the Meeting
through Laptops for better experience.

Further Members will be required to allow
Camera and use Internet with a good speed to
avoid any disturbance during the meeting.

Please note that Participants Connecting from
Mobile Devices or Tablets or through Laptop
connecting via Mobile Hotspot may experience
Audio/Video loss due to Fluctuation in their
respective network. It is therefore recommended
to use Stable Wi-Fi or LAN Connection to mitigate
any kind of aforesaid glitches.




14.

15.

16.

17.

18.

19.

20.

5. Shareholders who would like to express their
views/have questions may send their questions
in advance mentioning their name demat account
number /folio number, email id, mobile number
at tci@mtnl.net.in. The same will be replied by
the company suitably.

The Company is sending through email, the Annual
Report including Notice of AGM to the shareholders
whose name is recorded as on Friday, July 08, 2022
in the Register of Members or in the Register of
Beneficial Owners maintained by the depositories. Any
person who acquires shares of the Company and
becomes Member of the Company after Friday, July
08, 2022 being the date reckoned for the dispatch of
the Annual Report and who hold shares as on the cut-
off date i.e. August 03, 2022, may obtain the User Id
and password by approaching the NSDL or Company.

Mrs. Chandanbala O. Mehta, Practicing Company
Secretary has been appointed as the Scrutinizer for
providing facility to the members of the Company to
scrutinize the voting and remote e-voting process in a
fair and transparent manner.

The Scrutinizer’s decision on the validity of the vote
shall be final.

Once the vote on a resolution stated in this notice is
cast by Member through remote e-voting, the Member
shall not be allowed to change it subsequently and
such e-vote shall be treated as final. The Members
who have cast their vote by remote e-voting may also
attend the e-AGM, however such Member shall not be
allowed to vote again during the e-AGM.

The Scrutinizer after scrutinising the votes cast by
remote e-voting and e-voting during the e-AGM will
make a consolidated Scrutinizer’s Report and submit
the same forthwith within two working days of
conclusion of the e-AGM to the Chairman of the
Company or a person authorised by him in writing,
who shall countersign the same.

The Results declared along with the consolidated
report of the Scrutinizer shall be hosted on the website
of the Company www.tciil.in and on the website of
NSDL immediately after the declaration of result by
the Chairman or a person authorized by him in writing.
The results shall also be immediately forwarded to the
BSE Limited, Mumbai.

The Resolutions shall be deemed to be passed at the
registered office of the Company on the date of the e-
AGM, subject to receipt of the requisite number of votes
in favour of the Resolutions.
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GENERAL INSTRUCTIONS AND INFORMATION FOR
SHAREHOLDERS

21.

22.

23.

24.

25.

26.

27.

28.

29.

30.

The members are requested to intimate any change
in their address with PIN Code, immediately and quote
Folio Number in all correspondence.

The shares of the Company have been dematerialized
(ISIN No. INE920B01019) and presently traded in
electronic form.

The Name of the Company has been changed from
Transport Corporation of India Limited to TCl Industries
Limited w.e.f. 29/01/1999.

The Register of Members and Share Transfer Books
of the Company will remain closed from Wednesday,
August 03, 2022 to Wednesday, August 10, 2022 (both
days inclusive).

The members are requested to note that the
Company’s Registrar and Share Transfer Agent (RTA)
is Bigshare Services Private Limited, Office No.
S6-2 6" Floor, Pinnacle Business Park, Next to
Ahura Centre, Mahakali Caves Road, Andheri (E),
Mumbai 400 093. The members are requested to
lodge their shares for transmission, splitting,
consolidation etc. directly to them. The members are
also requested to register their e-mail ID with their
depositories and / or with the RTA.

Pursuant to the amendments carried out in SEBI
(Listing Regulations and Disclosure Requirements)
Regulations, 2015, effective from April 01, 2019,
except in case of transmission or transposition of
securities, request for effecting transfer of shares
shall not be processed unless the securities are
held in the dematerialized form with a depository.

Members holding shares in physical form and who has
not updated their PAN and Bank details are requested
to update the same with Bigshare Services Pvt. Ltd.,
RTA of the Company.

The shares of the Company are at present listed on
the BSE Limited. The Company has made payment of
the listing fees to Stock Exchange.

A Statement pursuant to Section 102(1) of the
Companies Act, 2013, setting out the material facts
relating to the Special Business mentioned in the
accompanying Notice is annexed hereto.

The Register of Directors’ and Key Managerial
Personnel and their shareholding maintained under
Section 170 of the Companies Act, 2013, the Register
of Contracts or arrangements in which the Directors




are interested under Section 189 of the Companies
Act, 2013 and all other documents referred to in the
Notice will be available for inspection in electronic
mode. Members can inspect the same by sending an
email to tci@mtnl.net.in.

By Order of the Board
For TCI Industries Limited

Amit A. Chavan
Company Secretary &
Compliance Officer
M. No. A38369

Place: Mumbai
Date: May 28, 2022

STATEMENT PURSUANT TO SECTION 102(1) OF THE
COMPANIES ACT, 2013 (“the Act”)

Item No. 5:

To re-appoint M/s. V. Singhi & Associates, Chartered
Accountants of the Company and to fix their
remuneration

M/s. V. Singhi & Associates, Chartered Accountants, were
appointed as Statutory Auditors of the Company at the 52
Annual General Meeting (‘AGM’) held on August 01, 2017
for a period of 5 years, up to the conclusion of 57" AGM.
M/s. V. Singhi & Associates are eligible for re-appointment
for a further period of 5 years. M/s. V. Singhi & Associates
have given their consent for their re-appointment as
Statutory Auditors of the Company and has issued
certificate confirming that their re-appointment, if made,
will be within the limits prescribed under the provisions of
Section 139 of the Companies Act, 2013 (‘the Act’) and
the rules made thereunder. M/s. V. Singhi & Associates
have confirmed that they are eligible for the proposed
appointment under the Act, the Chartered Accountants Act,
1949 and the rules or regulations made thereunder. As
confirmed to Audit Committee and stated in their report
on financial statements, the Auditors have reported their
independence from the Company according to the Code
of Ethics issued by the Institute of Chartered Accountants
of India (‘ICAI’) and the ethical requirements relevant to
audit. Based on the recommendations of the Audit
Committee and the Board of Directors, it is hereby
proposed to re-appoint M/s. V. Singhi & Associates,
Chartered Accountants, having registration No. 311017E,
as the Statutory Auditors of the Company for the second
and final term of five consecutive years, who shall hold
office from the conclusion of this 57" AGM till the
conclusion of the 62 AGM of the Company. The Board of
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Directors is authorized to fix the remuneration in
consultation with the Statutory Auditors of the Company,
in addition to reimbursement of all out-of-pocket expenses
as may be incurred in connection with the audit of the
accounts of the Company. The remuneration to be paid to
the Statutory Auditors during their second and final term
shall be commensurate with the services to be rendered
by them during the said tenure. The Board of Directors in
consultation with the Audit Committee may alter and vary
the terms and conditions of appointment, including
remuneration, in such manner and to such extent as may
be mutually agreed with the Statutory Auditors.

The Board recommends the resolution set out at ltem No.
5 of the Notice for approval by the Members by way of an
Ordinary Resolution.

None of the Directors or Key Managerial Personnel of the
Company or their relatives are interested or concerned,
financially or otherwise, in the resolution.

Item No. 6:
To re-appoint Smt. Anuradha Bhalla (DIN: 01763975)
as an Independent Director

Mrs. Anuradha Bhalla was appointed as Independent
Director of the Company pursuant to Section 149 of the
Companies Act, 2013 (Act) read with Companies
(Appointment and Qualification of Directors) Rules, 2014,
by the Shareholders at their 52" Annual General Meeting
(AGM) held on August 01, 2017 for a period of 5 (five)
consecutive years from the date of AGM i.e. August 01,
2017 till the conclusion of the 57" AGM to be held in the
year 2022 (first term as per the explanation to Section
149(10) and 149(11) of the Act).




The Nomination & Remuneration Committee at its Meeting
held on May 28, 2022 after taking into account the
performance evaluation of Mrs. Bhalla, during her first
term of five years and considering the knowledge,
acumen, expertise and experience in her field and the
substantial contribution made by her during her tenure
as an Independent Director since her appointment, has
recommended to the Board that continued association
of the Director as an Independent Director would be in
the interest of the Company. Based on the above, the
Nomination & Remuneration Committee and the Board
has recommended the re-appointment of the Director as
Independent Director on the Board of the Company, to
hold office for the second term of five consecutive years
commencing from the conclusion of 57" AGM to be held
in the year 2022 till the conclusion of the 62" AGM to be
held in the year 2027 and not liable to retire by rotation.

The Company has received a notice in writing pursuant
to Section 160 of the Companies Act, 2013 from a
Member proposing the candidature of Mrs. Anuradha
Bhalla for her appointment to the office of the Independent
Director.

Mrs. Anuradha Bhalla is a Commerce Graduate (Hons.)
from Delhi University and has done PGDM in Finance &
Corporate Strategy, from Indian Institute of Management,
Bangalore. She has over 20 years of corporate experience
started in the financial services industry and through which
acquired multi-functional experience across MNC’s and
large Indian corporate houses. She has experience with
making Primary and Secondary market investments and
has consulted with several fin-tech start-ups to help them
formulate their business plan and operational framework.

She has given a declaration to the Board that she meets
the criteria of independence as provided in Section 149(6)
of the Companies Act, 2013 and Regulation 16 of the SEBI
Listing Regulations. In terms of proviso to sub-section (5)
of Section 152, the Board of Directors is of the opinion
that Mrs. Anuradha Bhalla fulfills the conditions specified
in the Act for her appointment as an Independent Director.

A copy of the draft letter for the appointment of the above
Director as Independent Director setting out the terms
and conditions would be available for inspection on the
website of the Company at www.tciil.in

The other details including the shareholding of this
Director, whose appointment is proposed at item no. 6 of
the accompanying Notice, have been given in the attached
annexure.

The Board recommends the Resolution for re-appointment
of the Independent Director at item no. 6 as Special
Resolution of this notice for your approval.
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Mrs. Anuradha Bhalla is concerned or interested in the
resolution of the accompanying notice relating to her own
appointment.

None of the other Directors, Key Managerial Personnel and
relatives thereof are interested or concerned, financially
or otherwise, in the resolution.

Item No. 7:

To re-appoint Shri Sunil K. Warerkar (DIN: 02088830)
as a Whole-time Director, designated as Executive
Director

Based on the recommendation of the Nomination and
Remuneration Committee, the Board of Directors at their
meeting held on March 28, 2022 have, subject to approval
of Members and subject to the provisions of the Articles of
Association of the Company, re-appointed Shri Sunil K.
Warerkar as Whole-time Director, designated as ‘Executive
Director’ of the Company, for a further period of 3 (three)
years with effect from April 01, 2022 upon the terms and
conditions and remuneration payable as set out in the
resolution, subject to such other approval as may be
required by law.

It is proposed to seek Members’ approval for the re-
appointment of and remuneration payable to Shri Sunil K.
Warerkar as a Whole-time Director, designated as
Executive Director of the Company, in terms of the
provisions of the Act.

The following additional information as required by the
Companies Act, 2013:

I.  GENERAL INFORMATION:
i)  Nature of Industry: Services.

ii) Date or expected date of commencement of
commercial production: Company is already
in operation.

iii) In case of new companies, expected date of
commencement of activities as per project
approved by financial institutions appearing
in the prospectus: N.A.

iv) Financial Performance based on given
indicators: As per Audited financial results for
the year ended March 31, 2022, the Loss after
tax is Rs. 94.87 lakhs for the year.

v) Foreign Investments or collaborations, if any:
N.A.




INFORMATION ABOUT THE APPOINTEE:

i)

ii)

iii)

iv)

v)

vi)

vii)

Background details: Shri Sunil K. Warerkar is
working with the Company since April 2004,
initially as President and since April 01, 2012 as
Whole-time Director designated as Executive
Director. By qualification, he is a B. Com
Graduate from University of Mumbai. He has
varied experience of more than 30 years within
various reputed companies particularly on
Projects Planning, Finance & Execution, Legal/
Commercial matters and handling Labour
issues. He has worked in various companies for
last 41 years in different positions such as GM
(Projects & Finance), VP (Projects & Finance),
President, Executive Director etc., and has
handled various responsibilities. He has over the
years put considerable efforts & contributed to
sort out the legal issues related to the Company
property and to ensure that the Company
property is protected.

Past remuneration: His last drawn salary was
around Rs. 52,79,204/- (Rupees Fifty Two Lakhs
Seventy Nine Thousand Two Hundred Four) per
annum.

Recognition or awards: Nil

Job profile and his suitability: Shri Sunil K.
Warerkar is re-appointed as the Executive
Director of the Company. He shall have control
of the whole of the affairs of the Company.

Remuneration proposed: As mentioned in the
Resolution.

Comparative remuneration profile with
respect to industry, size of the Company,
profile of the position and person (in case of
expatriates the relevant details would be with
respect to the country of his origin): The
Remuneration payable to Shri Sunil K. Warerkar
is commensurate with respect to Industry, size
of the Company and his profile.

Pecuniary relationship directly or indirectly
with the Company, or relationship with the
managerial personnel or other Director, if any:
N.A.
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OTHER INFORMATION:

i)

ii)

iii)

Reasons of loss or inadequate profits: The
Company has not been able to put its
property to use due to litigations which are
pending and is incurring expenses in that
respect and continues to incur other fixed
expenses. Even though the Income from
rendering services by providing space for
temporary use at the Company’s property for
film shooting, TV Serials, advertisements and
various events increased during the year as
compared to the previous year, the same was
not sufficient to meet the expenses which
were higher during the year due to increased
expenditure on repairs and maintenance of
buildings, thereby resulting in loss.

Steps taken or proposed to be taken for
improvement: Effective steps are being
taken to increase income from services by
increasing revenue from existing market
segments and developing new market
segments. By making constant efforts in right
direction, the Company is positively looking
forward to start making profit in near future.

Expected increase in productivity and
profits in measurable terms: It is difficult to
make any estimates regarding increase in
productivity and profits in measurable terms
considering the nature of business of
providing services of temporary use of
Company’s property.

The Board of Directors accordingly recommends the
Special Resolution set out at Item No. 7 of the Notice
for approval of the Members.

Save and except Shri Sunil K. Warerkar and his
relatives, to the extent of their shareholding interest, if
any, in the Company, none of the other Directors/ Key

Managerial Personnel and their relatives are in any way,

concerned or interested, financially or otherwise, in the

Resolution.
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ANNEXURE TO THE NOTICE OF ANNUAL GENERAL MEETING
Information regarding appointment and re-appointment of Director

Name of Dr. Ashok Kumar Shri Siddhartha Shri Ashish Agarwal Smt. Anuradha Shri Sunil K. Warerkar

the Director Agarwal Agarwal Bhalla

Di’e"_“_" . 01237294 00225871 00351824 01763975 02088830

Identification

Number

Age 66 Years 47 Years 43 Years 47 years 66 years

Nationality Indian Indian Indian Indian Indian

Date of 10/09/1996 20/05/2016 31/01/2005 11/05/2017 01/04/2012

Appointment

Qualifications | Dr.  Ashok Kumar| Mr. Siddhartha Agarwal | Shri Ashish Agarwal | Mrs. Anuradha Bhalla | Shri Sunil Warerkar is a B.
Agarwal has done| isaBachelor of Science | graduated from|is a Commerce |Com Graduate from

Master of Public Health
(M.PH.) from Johns
Hopkins  University
Bloomberg School of
Public Health, Maryland,
Baltimore, USA and
Bachelor of Medicine,
Bachelor of Surgery
(M.B.B.S.) from Calcutta
National College,
Kolkata, West Bengal.

in Economics and
Industrial Management
from Carnegie Mellon
University, USA and also
graduated from the OPM
program at Harvard
Business School.

Columbia University with
a B. A. in Economics.

Graduate (Hons.) from
Delhi University and
has done PGDM in
Finance & Corporate
Strategy, from Indian
Institute of
Management,
Bangalore

University of Mumbai.

Expertise in
specific
Functional
Areas

He has vast experience
in diverse businesses
like infrastructure
projects, finance and
health management. He
is a Trustee of Indian
Institute of Health
Management Research,
aWHO accredited centre
and also a pioneer in
health management
education in the
country.

Mr. Siddhartha Agarwal
worked with a renewable
energy Company in its
project division to work
on setting up two mini
hydel power projects
and also with a
infrastructure
development Company
to construct a rail over
bridge in North India. He
thereafter moved on to
set up the real estate
business of the Bhoruka
group and built a 5 lakh
sg.ft. tech park in
Bengaluru, the next
phase of which is
currently being planned.
He is Managing director
of Bhoruka Park Pvt. Ltd.
He was involved in a
project in Australia to set
up an edible oil
extraction / refinery
plant.

He has more than 15
years of experience in
various  industries
including logistics,
infrastructure, financial
services, consumer
goods and real estate.
He is the Managing
Director of ABC India
Ltd., a BSE listed
Logistics Service
Provider. He is also
involved in  four
consumer businesses.
He is a Director and
investor in Early Salary,
amobile-based financial
services start-up, and
Nettare, a luxury coffee
capsule system start-
up. He cofounded Gusto
Imports, a wine import
company and also
helped start La Bodega,
an award winning
Mexican restaurant, in
Delhi.

She has more than 20
years of corporate
experience started in
the financial services
industry and through
which acquired multi-
functional experience
across MNC's and
large Indian corporate
houses. She has
experience with
making Primary and
Secondary market
investments and has
consulted with several
fin-tech start-ups to
help them formulate
their business plan and
operational framework.

He is working with the
Company since April
2004, initially as President
and since April 01, 2012
as Whole-time Director
designated as Executive
Director. He has varied
experience of more than
30 years within various
reputed companies
particularly on Projects
Planning, Finance &
Execution, Legal/
Commercial matters and
handling Labour issues.
He has worked in various
companies for last 41
years in different positions
such as GM (Projects &
Finance), VP (Projects &
Finance), President,
Executive Director etc.,
and has handled various
responsibilities. He has
over the vyears put
considerable efforts &
contributed to sort out the
legal issues related to the
Company property and to
ensure that the Company
property is protected.
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Name of Dr. Ashok Kumar Shri Siddhartha Shri Ashish Agarwal Smt. Anuradha Shri Sunil K. Warerkar

the Director Agarwal Agarwal Bhalla

Remuneration NIL NIL NIL Rs. 0.60 lakhs Rs. 52.79 lakhs

last drawn (sitting fess during the

(including FY. 2021-22)

sitting

fees, if any)

Remuneration Not Applicable Not Applicable Not Applicable Sitting fees will be paid | Please refer resolution at

proposed to for attending Board/ | Item No. 7 of the Notice

be paid Committee Meetings as | convening 57th Annual
approved by the Board | General Meeting on
in its Meeting held on | August 10, 2022 read with
November 03, 2014 explanatory statement

thereto.

Relationship | Brother of Mr. Dharmpal | Not related to any| Not related to any| Not related to any | Notrelated to any Director

with other Agarwal &  Mr. | Director/Key Managerial | Director /  Key| Director / Key|/ Key Managerial

Directors/Key | Mahendra Agarwal and | Personnel Managerial Personnel | Managerial Personnel | Personnel

Managerial not related to any other

Personnel Director /  Key

Managerial Personnel

Number of 6 6 4 3 6

meetings of

Board

attended

during the

year

Directorships | Transcorp NIL ABC India Limited NIL NIL

Held in other | |nternational Limited

listed

Companies

Committee Transcorp International NIL NIL NIL NIL

position held | [ imited:

in other Corporate Social

Companies Responsibility

Committee — Member
No. of Shares 3000 12497 22138 NIL 31

held in the
company




DIRECTORS’ REPORT
Dear Members,

The Board of Directors are pleased to present the
Company's Fifty Seventh Annual Report and the
Company's Audited Financial Statements for the
financial year ended March 31, 2022.

FINANCIAL RESULTS

The summarized standalone results of your Company
are given in the table below.

(Rs. in lakhs)

Financial Year ended

Particulars
Standalone

31.03.2022| 31.03.2021*
Total Income 151.22 56.26
Profit/(loss) before Interest,
Depreciation & Tax (EBITDA) (71.42) (130.76)
Finance Cost 6.05 7.85
Depreciation 17.40 17.55
Net Profit/(Loss) Before Tax (94.87) (156.16)
Tax Expense - -
Net Profit/(Loss) After Tax (94.87) (156.16)
Profit/(Loss) brought forward
from previous year (2803.40)| (2647.24)
Profit/(Loss) carried forward
to Balance Sheet (2898.27)| (2803.40)

*previous year figures have been regrouped/rearranged
wherever necessary.

Impact of the COVID-19 pandemic

As we all aware that in the last month of F.Y. 2019-20, the
COVID-19 pandemic developed rapidly into a global crisis,
including our Country, and which continued to pose threat
to all economic activities including that of our Company.
The second wave of COVID-19 hit globally including our
Country from beginning of 2021.

The revenue generating operations i.e. rendering services
by providing premises of the Company for film shooting,
TV serials, Advertisements and for events etc. were
severely affected during the 1¢t quarter of the year under
review as same remained closed from the Month of April
2021 till June 2021 due to the restrictions imposed by the
State Government on conduct of shootings of films/ TV
serials etc.

However, from the month of July 2021, the normalcy in the
working of the Company restored and the Company slowly
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started generating the revenue from the operational
activities.

MANAGEMENT DISCUSSION AND ANALYSIS
Forward looking statements

Statements in this Management Discussion and Analysis
of Financial Condition and Results of Operations of the
Company describing the Company’s objectives,
expectations or predictions may be forward looking within
the meaning of applicable securities laws and regulations.
Forward looking statements are based on certain
assumptions and expectations of future events.

The Company cannot guarantee that these assumptions
and expectations are accurate or will be realised. The
Company assumes no responsibility to publicly amend,
modify or revise forward-looking statements, on the basis
of any subsequent developments, information or events.

Performance Review

During the financial year under review, your Company’s
revenue from operations increased to Rs. 142.61 lakhs as
compared to revenue of Rs. 42.11 lakhs in the previous
financial year, which was due to lifting of lockdown and
relaxations given by the Maharashtra Government from
second quarter of the year under review, consequent to
the reduction in COVID-19 cases. As a result, the net loss
reduced to Rs. 94.87 lakhs against a net loss of Rs. 156.16
lakhs during the previous financial year.

Company’s Property at Colaba — Mumbai

The SLP filed by the Company in the Hon’ble Supreme
Court of India, challenging the order of the Honorable
Bombay High Court in the matter of refusal by Municipal
Corporation of Greater Mumbai to the plans submitted by
the Company on the main ground of objection raised by
Indian Navy, was listed on various dates during the year
under review for final hearing before the Honorable
Supreme Court. However, the matter did not reach for
hearing. It is expected that the Company’s SLP may get
listed for final hearing in near future post the summer
vacation of the Honorable Supreme Court.

Shores of Mumbai were hit on May 17, 2021 by sever
cyclone Taukte which severally damaged part of the sea
retaining wall on south east side of the Company property
which resulted in part of platform behind the sea retaining
wall getting washed away and some structures also getting
damaged. The Company has filed the claim with the Insurer
New India Assurance Company Limited which is pending.
The said cyclone also washed away part of the sea retaining
wall & platform on outside of west side of Company
property, belonging to the Mumbai Port Trust (MbPT). This
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resulted in part of Company land getting eroded with
ingress of sea water. The Company has been writing to
the MbPT for repairs of their sea retaining wall & platform
which was damaged during earlier monsoon. However,
MbPT did not carry out required repairs which resulted in
the part of their damaged sea retaining wall & platform,
getting completely washed away and thereby resulting in
part erosion of Company land due to ingress of sea water
in Company property. The Company has written to MbPT
stating that due to MbPT not carrying out repairs the
Company has suffered loss and why the same shall not be
claimed by the Company from MbPT. The Company is
seeking legal advise in the matter.

Outlook

The management has made in last few years every possible
effort to increase the revenue from services by upgrading
the infrastructure from time to time at substantial investment
and by reaching out to new segments & at the same time
with a focus on the existing customer segments. It had
started giving results. However, during the year under
review due to the operations getting affected, the Company
could not make further expenditure for improving the
infrastructure.

With the large vaccination drive conducted in our Country
and the significantly reduction in the COVID positive
cases, the normalcy is returning back gradually in the
economic activities to its pre-covid period. In view of the
same, the Company looks forward positively to do better
in the current year 2022-23 compared to the year under
review.

Internal Financial Controls

The Company has in place adequate financial controls for
ensuring the orderly and efficient conduct of its business
including adherence to Company’s policies, the
safeguarding of its assets, the prevention and detection of
frauds and errors, the adequacy and completeness of
accounting records and the timely preparation of reliable
financial information, as required under the Companies Act,
2018.

The Internal Financial Controls commensurate with the
size and nature of business of the Company. During the
year, such controls were tested and no reportable material
weaknesses in the design or operation were observed.

The Company has appointed M/s. Gokhale & Sathe,
Chartered Accountants, Mumbai, as Internal Auditors to
carry the internal audit. The Internal Auditors’ Reports are
regularly reviewed by the Senior Management and the
Audit Committee of the Board for its implementation and
effectiveness.

TCI INDUSTRIES LIMITED

Risk Management

The Company has developed and implemented the Risk
Management system whereby a Risk Management
Committee has been constituted to manage, monitor and
report on the principal risks and uncertainties that can
impact the ability to achieve the Company’s strategic
objectives. The Committee periodically briefs the Board
on various issues along with its suggestions/
recommendations, based on which the Board takes
decisions.

Human Resources

The Company strongly believes its employees are the most
valuable asset. Our endeavor is to provide a work
environment where continuous learning and development
takes place to meet the changing demands and priorities
of the business. The Company have 5 (five) permanent

employees on roll.

Key Financial Ratios

Particulars 2021-22 2020-21
i. Debtors Turnover 277.66 -
ii. Interest Coverage Ratio (11.80) (16.66)
iii. Current Ratio 0.41 0.37
iv. Net Debt Equity Ratio 0.07 0.04
v. Operating Profit Margin (0.47) (2.32)
vi. Net Profit Margin (0.63) (2.78)
vii. Return on Net worth (0.12) (0.20)

Details of significant movement in key financial ratios

. The debtors turnover ratio increased to 277.66 in FY
2021-22 as against NIL in the previous year. This is
due to NIL Trade receivables as on 31st March, 2021,
compared to Trade receivables of Rs. 1.06 lakhs as
on 31st March, 2022.

. The interest coverage ratio declined to (11.80) in FY
2021-22 as against (16.66) in the previous year due
to lower EBIT & Finance Cost.

e  The netdebt equity ratio increased to 0.07 in FY 2021-
22 as against 0.04 in the previous year due to increase
in short term borrowings.

. The operating profit margin declined to (0.47) in FY
2021-22 as against (2.32) in the previous year
primarily due to increase in revenue for the year.

. The net profit margin (after exceptional items)
improved to (0.63) in FY 2021-22 as against (2.78) in
the previous year due to increase in revenue for the
year.




. The return on net worth improved to (0.12) in FY 2021-
22 as against (0.20) in the previous year as net worth
increased on account of preferential issue of
Preference Shares and retained earnings for the year.

TRANSFER TO RESERVE

It is not proposed to transfer any amount to reserve during
the financial year ended March 31, 2022.

DIVIDEND

In view of losses suffered by the Company, your Directors
do not recommend any dividend for the year under
review.

DETAILS OF SIGNIFICANT AND MATERIAL ORDERS
PASSED BY THE REGULATORS OR COURTS OR
TRIBUNALS IMPACTING THE GOING CONCERN
STATUS AND COMPANY’S OPERATIONS IN FUTURE

There was no significant and material order passed by
the regulators or courts or tribunals which may impact
the going concern status and Company’s operations in
future.

DEPOSITS

During the year under review, your Company has not
accepted any deposits within the meaning of Section 73
of the Companies Act, 2013 read with the Companies
(Acceptance of Deposits) Rules, 2014 and as such, no
amount of principal or interest was outstanding on the date
of the Balance Sheet.

DIRECTORS AND KEY MANAGERIAL PERSONNEL
Re-appointment of Key Managerial Personnel

The Board of Directors, on the recommendation of the
Nomination and Remuneration Committee, in their Meeting
held on March 28, 2022, re-appointed Shri Sunil K.
Warerkar as Whole-time Director, designated as ‘Executive
Director’ of the Company for a further period of 3 (three)
years with effect from April 01, 2022, subject to approval
of Members.

Resignation of Independent Director

Mr. Sahir S. Patel, Independent Director of the Company,
has resigned as a Director of the Company as he will not
be able to devote the necessary time and attention that
would be required of him due to personal reasons. The
resignation is effective from May 27, 2022. The Board
Places on record its appreciation for the service rendered
and valuable contribution made by him to the Company
during his tenure as Independent Director.
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Re-appointment of Independent Director

The Board of Directors, on the recommendation of the
Nomination and Remuneration Committee, in their Meeting
held on May 28, 2022, recommended the re-appointment
of Smt. Anuradha Bhalla, Independent Director, of the
Company for a second term of five consecutive years
commencing from the conclusion of 57" AGM to be held
in the year 2022 till the conclusion of the 62 AGM to be
held in the year 2027, subject to approval of Members in
the ensuing Annual General Meeting.

Directors Retiring by Rotation

In accordance with the applicable provisions of the
Companies Act, 2013 and the Articles of Association of
the Company, Dr. Ashok Kumar Agarwal, Shri Siddhartha
Agarwal and Shri Ashish Agarwal, Directors of the
Company, retire by rotation at the ensuing Annual General
Meeting and being eligible, have offered themselves for
re-appointment. The Board recommends their re-
appointment.

Brief Resume of Directors seeking Appointment/ Re-
appointment

Brief Resume of the Directors, nature of expertise in
specific functional areas, names of other listed companies
in which the Directorship is held and the membership of
the Committees of the Board and their shareholdings in
the Company are given in Notice for the ensuing Annual
General Meeting.

DIRECTORS’ RESPONSIBILITY STATEMENT

Pursuant to the requirement of clause (c) of sub-section
(3) of Section 134 of the Companies Act, 2013, your
Directors confirm that:

(a) inthe preparation of the annual accounts for the year
ended March 31, 2022, the applicable accounting
standards read with requirements set out under
Schedule Il to the Act, have been followed and there
are no material departures from the same;

(b) the Directors have selected such accounting policies
and applied them consistently and made judgements
and estimates that are reasonable and prudent so
as to give a true and fair view of the state of affairs of
the Company as at March 31, 2022 and of the loss of
the Company for the year ended on that date;

(c) the Directors have taken proper and sufficient care
for the maintenance of adequate accounting records
in accordance with the provisions of the Act for
safeguarding the assets of the Company and for
preventing and detecting fraud and other
irregularities;
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(d)

the Directors have prepared the annual accounts on
a going concern basis;

the Directors have laid down internal financial controls
to be followed by the Company and that such internal
financial controls are adequate and are operating
effectively; and

the Directors have devised proper systems to ensure
compliance with the provisions of all applicable laws
and that such systems are adequate and operating
effectively.

AUDITORS AND AUDITORS’ REPORTS

Statutory Auditors and Auditors’ Report

M/s. V. Singhi & Associates, Chartered Accountants,
registered with the Institute of Chartered Accountants of
India under Firm registration no. 311017E, were appointed
as the Statutory Auditors of the Company, for a term of 5
(five) consecutive years starting from the conclusion of
52" Annual General Meeting held on August 01, 2017 until
the conclusion of the ensuing 57" Annual General Meeting
and is eligible for reappointment.

The Company has received confirmation from the Auditors
to the effect that their re-appointment, if made, will be in
accordance with the limits specified under the Companies
Act, 2013 and the firm satisfies the criteria specified in
Section 141 of the Companies Act, 2013 read with Rule 4
of Companies (Audit & Auditors) Rules, 2014.

As per the provisions of Section 139 of the Act, the Board
has recommended re-appointment of M/s. V. Singhi &
Associates as Auditors of the Company, for a second term
of five years, from the conclusion of the ensuing 57" Annual
General Meeting, till the 62 Annual General Meeting to
be held in the year 2027, at such remuneration mutually
agreed and approved by the Board.

The Report given by M/s. V. Singhi & Associates, Chartered
Accountants, on the financial statements of the Company
is a part of the Annual Report. The notes on the financial
statement referred to in the Auditors Report are self-
explanatory and do not call for any further comments.
There has been no qualification, reservation or adverse
remark or disclaimer in their Report.

Secretarial Auditors

Pursuant to the provisions of Section 204 of the Companies
Act, 2013 and the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014, the
Board has appointed M/s. Chandanbala Jain & Associates,
Practicing Company Secretaries, to undertake the
Secretarial Audit of the Company for the financial year
2021-22.
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The Secretarial Audit Report for the financial year ended
March 31, 2022 is annexed herewith as Annexure 1, to
this report.

The Secretarial Audit Report does not contain any
qualification, reservation or adverse remark or disclaimer.

Reporting of Frauds by Auditors

During the year under review, the Statutory Auditors and
Secretarial Auditor have not reported any instances
committed in the Company by its Officers or Employees
to the Audit Committee under Section 143(12) of the
Companies Act, 2013, details of which needs to be
mentioned in this Report.

SHARE CAPITAL

A) Bonus Shares

No bonus shares were issued during the financial
year 2021-22.

B) Issue of equity shares with differential rights
There were no shares issued with differential rights
during the financial year 2021-22.

C) Issue of sweat equity shares

No sweat equity shares were issued during the
financial year 2021-22.

D) Issue of employee stock options

No employee stock option was given or issued during
the financial year 2021-22.

E) Issue of preference shares

a. Duringthe year 2021-22 under review, pursuant
to the Members approval accorded by passing
Special Resolution through Postal Ballot on April
07, 2020, the Share Allotment Committee of the
Board of Directors of the Company has issued
and allotted 2,500 nos. of 0% Non-Convertible
Redeemable Preference Shares (NCRPS) of
Face Value Rs. 100/- (Rupees One Hundred
only) each at an issue price of Rs. 400/- (Rupees
Four Hundred only) each including premium of
Rs. 300/- (Rupees Three Hundred only) each to
the Promoters and Promoter Group Companies
for cash.

During the offer period from 07.04.2020 to
06.04.2021, the Share Allotment Committee of
the Board of Directors of the Company has




issued and allotted total 49,608 nos. of NCRPS
out of 1,57,210 nos. of NCRPS to the Promoters
and Promoter Group Companies for cash and
in lieu of conversion of unsecured loan.

The below were the objects of the issue as
mentioned in the explanatory statement to the
Postal Ballot Notice dated February 05, 2020:

i To meet working capital requirements of
the Company; and

ii. General corporate purpose including
repayment and/or conversion of
unsecured loans.

The proceeds of the issue have/had been
utilised towards the aforesaid objects of the
issue. There is no deviation or variation in the
utilisation of proceeds of the said Issues
between projected utilisation of funds made by
the Company as mentioned aforesaid and the
actual utilisation of funds.

Upon expiry of validity of the above said issue,
the Members have accorded their approval by
passing Special Resolution through Postal
Ballot on May 28, 2021, for issue of upto
1,07,602 nos. of 0% Non-Convertible
Redeemable Preference Shares (NCRPS) of
Face Value Rs. 100/- each at an issue price of
Rs. 400/- each including premium of Rs. 300/-
each to the Promoters and Promoter Group
Companies for Cash or in lieu of conversion of
unsecured loans received/ to be received from
Promoter(s)/ Promoter Group Companies.

Accordingly, the Share Allotment Committee
of the Board of Directors, during the year under
review, has issued and allotted 26,285 nos. of
NCRPS to the Promoters and Promoter Group
Companies for cash and in lieu of Conversion
of unsecured loan.

During the offer period from 28.05.2021 to
27.05.2022, has issued and allotted total 30841
nos. of NCRPS out of 1,07,602 nos. of NCRPS
to the Promoters and Promoter Group
Companies for cash and in lieu of conversion
of unsecured loan.

The below were the objects of the issue as
mentioned in the explanatory statement to the
Postal Ballot Notice dated April 20, 2021:

i To meet working capital requirements of
the Company; and
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ii. General corporate purpose including
repayment and/or conversion of
unsecured loans.

c. Upon expiry of validity of the above said issue
on May 27, 2022, the Company is under
process of seeking the Members approval by
passing Special Resolution through Postal
Ballot, for issue of upto 76,761nos. of 0% Non-
Convertible Redeemable Preference Shares of
Face Value Rs. 100/- each at an issue price of
Rs. 400/- each including premium of Rs. 300/-
each to the Promoters and Promoter Group
Companies for Cash or in lieu of conversion of
unsecured loans received/ to be received from
Promoter(s)/ Promoter Group Companies.

The below are the objects of the issue as
mentioned in the explanatory statement to the
Postal Ballot Notice dated May 28, 2022:

i To meet working capital requirements of
the Company; and

ii. General corporate purpose including
repayment and/or conversion of
unsecured loans.

The proceeds to be raised through issue of
NCRPS, subject to approval of Members for
Issue of NCRPS, will be utilised towards the
objects of the issue as mentioned in the
explanatory statement to the Postal Ballot
Notice dated May 28, 2022.

NCRPS are redeemable at premium of 18% [simple]
p.a. on the issue price, i.e. Rs. 400/- per share, in
accordance with the relevant provisions of the
Companies Act, 2013 out of profits available for
distributions as dividend and/or by issue of fresh
shares, in one or more tranches at the option of the
Company. The said NCRPS are redeemable within
the maximum permissible time period under the
provisions of Section 55 of the Companies Act, 2013,
which period is presently 20 years from the date of
issue of NCRPS, or such other extended period
which may be provided by any subsequent
modification or amendment to the Companies Act,
2013 OR on an earlier date only at the discretion of
the Company.

Further, as the Company will be allotting Non-
Convertible Redeemable Preference Shares, there
will be no change in the paid-up equity share capital
of the Company. The said shares shall not be
convertible into equity shares and the same shall
not be listed with any Stock Exchange.




F) Provision of money by company for purchase of
its own shares by employees or by trustees for
the benefit of employees

There was no provision made of the money by the
Company for purchase of its own shares by
employees or by trustees for the benefit of employees.

During the year under review, as a result of issue of 28,785
numbers of 0% Non-Convertible Redeemable Preference
Shares, the issued, subscribed and paid up share capital
of your Company increased to Rs. 8,08,36,210/-,
comprising of 8,96,791 Equity shares of Rs. 10/- each
and 7,18,683 Preference Shares of Rs. 100/- each.

EXTRACT OF ANNUAL RETURN

The Annual Return of the Company as on March 31, 2022
is available on the Company’s website and can be
accessed at the link: https://www.tciil.in/file-basket/
ANNUAL-RETURN---2021-22-1657270361.pdf

DETAILS OF SUBSIDIARIES, JOINT VENTURES AND
ASSOCIATE COMPANIES

As on March 31, 2022, the Company had no subsidiary,
joint ventures, and associate companies.
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PARTICULARS OF CONTRACTS OR ARRANGEMENTS
MADE WITH RELATED PARTIES

Particulars of contracts or arrangements made with
related parties referred to in Section 188(1) of the
Companies Act, 2013, in the prescribed Form AOC-2, is
appended as Annexure 2 to the Board’s Report.

PARTICULARS OF LOANS GIVEN, INVESTMENTS
MADE, GUARANTEES GIVEN AND SECURITIES
PROVIDED

There were no loans given, investments made, guarantees
given or securities provided by the Company covered
under Section 186 of the Companies Act, 2013.

MANAGERIAL REMUNERATION

A) Details of the ratio of the remuneration of each
Director to the median remuneration of the
employees and other details as required pursuant
to Rule 5(1) of the Companies (Appointment and
Remuneration of Managerial Personnel) Rules,
2014:

SI. | Name of Director/KMP and Designation Ratio of remuneration of % increase in

No. each Director to the median| Remuneration in the
remuneration of employees | financial year 2021-22

1 | Shri Ravi Shanker Jhunjhunwala, Chairman & Independent Director ** **

2 | Shri Dharmpal Agarwal, Non-Executive Director Not Applicable NIL

3 | Shri Mahendra Agarwal, Non-Executive Director Not Applicable NIL

4 | Dr. Ashok Kumar Agarwal, Non-Executive Director Not Applicable NIL

5 | Shri Vikas Agarwal, Non-Executive Director Not Applicable NIL

6 | Shri Siddhartha Agarwal, Non-Executive Director Not Applicable NIL

7 | Shri Ashish Agarwal, Non-Executive Director Not Applicable NIL

8 | Shri Utsav Agarwal, Non-Executive Director Not Applicable NIL

9 | Shri Siddharth Mehta, Independent Director *x *x

10| Smt. Anuradha Bhalla, Independent Director *x **

11| Shri Sahir S. Patel, Independent Director# *k *k

12| Shri Sunil K. Warerkar, Executive Director 6.38:1 0.19

13| Shri Amit A. Chavan, Company Secretary, Compliance Officer & CFO 0.86:1 8.49

#Resigned as a Director of the Company effective from May 27, 2022.

**Independent Directors are paid remuneration only by way of sitting fees for attending Board/Committee Meetings. Hence ratio is not

provided.




Notes:-

i) Median remuneration of employees of the
Company during the financial year 2021-22 was
Rs. 8,27,080/-. The remuneration of the employees
who worked for part of the year has been annualized
for the purpose of calculation of Median remuneration.

ii) Median remuneration of employees of the
Company during the financial year 2020-21 was Rs.
8,91,456/-. In the financial year, there was a decrease
of 7.22% in the median remuneration of employees
as increments were granted only to a few employees
based on the performance of the employees.

iiiy There were 5 confirmed employees on the rolls of
the Company as on 31t March 2022.

iv) Average percentile increase already made in the
salaries of employees other than the managerial
personnel in the last financial year and its
comparison with the percentile increase in the
managerial remuneration and justification thereof
and point out of there are any exceptional
circumstances for increase in the managerial
remuneration: Not Applicable.

v) It is hereby affirmed that the remuneration paid is
as per the Remuneration Policy for Directors, Key
Managerial Personnel and other Employees.

B) Details of top ten employees in terms of
remuneration drawn and other employees of the
Company as required pursuant to rule 5(2) of the
Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014:

During the year under consideration, none of the
employees of the Company was in receipt of
remuneration in excess of limits prescribed under
rule 5(2) of the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014,
hence, particulars as required under rule 5(2) of the
Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014 are not given.

DETAILS OF CONSERVATION OF ENERGY,
TECHNOLOGY ABSORPTION, FOREIGN EXCHANGE
EARNINGS AND OUTGO

The details of conservation of energy, technology
absorption, foreign exchange earnings and outgo are as
follows:

A) Conservation of energy: N.A.

(i) the steps taken or impact on conservation of energy;
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(ii) the steps taken by the company for utilising alternate
sources of energy;

(iii) the capital investment on energy conservation
equipments;

B) Technology absorption: N.A.

(i) the efforts made towards technology
absorption;

(ii) the benefits derived like product improvement,
cost reduction, product development or import
substitution;

(iii) in case of imported technology (imported
during the last three years reckoned from the
beginning of the financial year)-

(a) the details of technology imported;
(b) the year of import;

() whether the technology been fully
absorbed;

(d) if not fully absorbed, areas where
absorption has not taken place, and the
reasons thereof; and

(iv) the expenditure incurred on Research and
Development.

C) Foreign exchange earnings and Outgo:

The Company had no foreign exchange earnings and
outgo during the financial year.

CORPORATE SOCIAL RESPONSIBILITY (CSR)

Since the CSR norms are not applicable to the Company,
the disclosures as per Rule 9 of Companies (Corporate
Social Responsibility Policy) Rules, 2014 are not required
to be made.

OTHER DISCLOSURES
Details of Board Meetings:

The Board of Directors must meet at least four times a
year, with a maximum time gap of 120 days between two
Board Meetings. During the financial year 2021-22, the
Board met 6 (six) times i.e. on April 20, 2021, May 21,
2021, August 05, 2021, November 06, 2021, February 11,
2022 and March 28, 2022.




The below table gives the details of the attendance of the
Directors at the Board meetings held during the year and
at the previous Annual General Meeting (AGM) held on

August 05, 2021:

Name Designation Attendance Particulars
Board Meetings | Last AGM
Shri Ravishanker Chairman &
Jhunjhunwala Independent Director 5 Yes
Shri Dharmpal Agarwal Non-Executive Director 4 Yes
Shri Mahendra Agarwal Non-Executive Director 6 Yes
Dr. Ashok Kumar Agarwal | Non-Executive Director 6 Yes
Shri Vikas Agarwal Non-Executive Director 6 Yes
Shri Siddhartha Agarwal | Non-Executive Director 6 Yes
Shri Ashish Agarwal Non-Executive Director 4 Yes
Shri Utsav Agarwal Non-Executive Director 3 Yes
Shri Siddharth Mehta Independent Director 6 Yes
Smt. Anuradha Bhalla Independent Director 3 No
Shri Sahir S. Patel* Independent Director 5 Yes
Shri Sunil K. Warerkar Executive Director 6 Yes

*Resigned as a Director of the Company effective from May 27, 2022.

Committees of Board:

The details of composition of the Committees of the Board
of Directors, meetings of the Committees and the

attendance of the Committee Members, are as under:

a. Audit Committee
During the financial year 2021-22, the Audit
Committee met 4 (Four) times i.e. on May 21, 2021,
August 05, 2021, November 06, 2021 and February
11,2022. The below table gives the composition and
attendance record of the Audit Committee:
SI. | Name Position Number of
No. meetings during
the financial year
Held | Attended
1. | Shri Siddharth Mehta | Chairman 4 4
2. | Shri Ravishanker
Jhunjhunwala Member 4
3. | Shri Sahir S. Patel* Member 4
4. | Shri Vikas Agarwal Member 4
*Ceased to be a Director of the Company effective from May 27, 2022.
b. Stakeholders' Relationship Committee

During the financial year 2021-22, the Stakeholders'
Relationship Committee met once on May 21, 2021.
The below table gives the composition and
attendance record of the Stakeholders' Relationship
Committee:
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SI. | Name Position Number of
No. meetings during
the financial year
Held |Attended
1. | Dr. Ashok Kumar Agarwal*| Chairman 1 1
2. | Shri Siddhartha Agarwal* | Chairman| 1 N.A.
3. | Shri Ashish Agarwal Member 1 1
4. | Shri Sunil K. Warerkar Member 1 1

*Ceased to be a Chairman of the Committee w.e.f. May 21, 2021,
consequent to the reconstitution of the Committee by the Board.

#Inducted as a Chairman of the Committee w.e.f. May 21, 2021,
consequent to the reconstitution of the Committee by the Board.

Nomination and Remuneration Committee

During the financial year 2021-22, the Nomination and
Remuneration Committee met 3 (three) times i.e. on
May 21, 2021, February 11,2022 and March 28, 2022.
The below table gives the composition and
attendance record of the Nomination and
Remuneration Committee:

SI. | Name Position Number of
No. meetings during
the financial year

Held |Attended
1. | Shri Siddharth Mehta Chairman | 3 3
2. | Shri Ravishanker
Jhunjhunwala Member 3
3. | Shri Mahendra Agarwal Member 3 3

Risk Management Committee

During the financial year 2021-22, the Risk
Management Committee met once on March 30,
2022. The below table gives the composition and
attendance record of the Risk Management
Committee:

SI. | Name Position Number of
No. meetings during
the financial year
Held |Attended
1. | Shri Sunil K. Warerkar | Chairman 1 1
2. | Shri Vikas Agarwal | Member 1 1
3. | Shri Ashish Agarwal | Member 1 1

Share Allotment Committee

During the financial year 2021-22, the Committee
met 13 (Thirteen) times mainly to issue & allot 0%
Non-Convertible Redeemable Preference Shares
i.e.on April 05, 2021, June 01, 2021, June 08, 2021,
June 22, 2021, June 26, 2022, July 13, 2021, July
31, 2021, August 04, 2021, August 25, 2021,
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November 23, 2021, November 24, 2021, January
06, 2022 and February 01, 2022. The below table
gives the composition and attendance record of the
Share Allotment Committee:

SI. | Name Position Number of

No. meetings during
the financial year
Held |Attended

1. | Shri Ravishanker Chairman| 13 13

Jhunjhunwala
2. | Shri Siddharth Mehta | Member 13 13
3. | Shri Vikas Agarwal Member 13 13

VIGIL MECHANISM

The Vigil Mechanism as envisaged in the Companies
Act, 2013, the Rules prescribed thereunder and the SEBI
(Listing Obligations and Disclosure Requirements)
Regulations, 2015 is implemented through the
Company’s Whistle Blower policy to enable the
Directors, employees and all the stakeholders of the
Company to report genuine concerns, to provide for
adequate safeguards against victimization of persons
who use such mechanism and make provision for direct
access to the Chairman of the Audit Committee.

The Whistle Blower Policy (Vigil Mechanism) of the
Company may be accessed on its website at the link:
http://www.tciil.in/file-basket/Whistle-Blower-Policy-
1458742359.pdf

DISCLOSURE UNDER THE SEXUAL HARASSMENT
OF WOMEN AT WORKPLACE (PREVENTION,
PROHIBITION AND REDRESSAL) ACT, 2013

The Company has in place an Anti-Sexual Harassment
Policy in line with the requirements of the Sexual
Harassment of Women at Workplace (Prevention,
Prohibition & Redressal) Act, 2013. The Company has
constituted the Internal Complaints Committee to
consider and resolve all sexual harassment complaints.
During the year under review, no cases of sexual
harassment against women employees at any of its work
place were filed under Section 22 of the Sexual
Harassment of Women at Workplace (Prevention,
Prohibition and Redressal) Act, 2013.

POLICY ON DIRECTORS’ APPOINTMENT AND
REMUNERATION

The policy of the Company on Directors’ appointment
and remuneration, including criteria for determining
qualifications, positive attributes and independence of
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a Director and other matters provided under sub-section
(8) of Section 178 of the Companies Act, 2013 had
adopted by the Board and can be accessed on the
Company’s website at the link: http://www.tciil.in/file-
basket/Nomination-&-Remuneration-Policy-
1458742293.PDF

We affirm that the remuneration paid to the directors is
as per the terms laid out in the Nomination and
Remuneration Policy of the Company.

DECLARATION BY INDEPENDENT DIRECTORS (IDS)

The Company has received declarations from all the
Independent Directors of the Company, confirming that,
they meet criteria of independence as prescribed under
Section 149(6) of the Companies Act, 2013. Further, they
have registered themselves with Indian Institute of
Corporate Affairs for empanelment in the data bank of
Independent Directors.

BOARD EVALUATION

The Company has devised a Policy for performance
evaluation of Independent Directors, Board, Committees
and other individual Directors which includes criteria for
performance evaluation of the non-executive directors
and executive directors.

On the basis of the Policy for performance evaluation of
Independent Directors, Board, Committees and other
individual Directors, a process of evaluation was
followed by the Board for its own performance and that
of its Committees and individual Directors.

COST AUDIT

As per the Cost Audit Orders, Cost Audit is not
applicable to the Company for the FY 2021-22.

MATERIAL CHANGES

There were no material changes and commitments
affecting the financial position of the Company, which
have occurred between the end of the financial year of
the company to which this report relates and the date
of the report except as otherwise, if any, mentioned in
this Director’s Report.

There had been no changes in the nature of company’s
business. To the best of information and assessment
there has been no material changes occurred during
the financial year generally in the classes of business in
which the Company has an interest except as otherwise
mentioned in this Directors’ Report.




TRANSFER OF AMOUNTS TO INVESTOR EDUCATION
AND PROTECTION FUND

Your Company did not have any funds lying unpaid or
unclaimed for a period of seven years. Therefore, there
were no funds which were required to be transferred to
Investor Education and Protection Fund (IEPF).

Also, the provisions of the Investor Education Protection
Fund Authority (Accounting, Audit, Transfer and Refund)
Rules, 2016 are not applicable to the Company.
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ACKNOWLEDGEMENT

Your Directors take this opportunity to place on record their
appreciation of the trust and confidence reposed by you
in the Company and all others, who are connected with
the Company in any manner.

For and on behalf of the Board of Directors of
TCI Industries Limited

Ravishanker Jhunjhunwala
Chairman & Independent Director

DIN: 00231379
Place : Mumbai

Date : May 28, 2022




Annexure 1
SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED MARCH 31, 2022

[Pursuant to section 204(1) of the Companies Act, 2013
and rule No.9 of the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014]

To,
The Members,
TCI Industries Limited

We have conducted the secretarial audit of the compliance
of applicable statutory provisions and the adherence to
good corporate practices by “TCl Industries Limited” (CIN:
L74999MH1965PLC338985) (hereinafter called the
company). Secretarial Audit was conducted in a manner
that provided us a reasonable basis for evaluating the
corporate conduct / statutory compliances and expressing
our opinion thereon.

Based on our verification of the company’s books, papers,
minute books, forms and returns filed and other records
maintained by the company and also the information
provided by the company, its officers, agents and
authorized representatives during the conduct of
secretarial audit, we hereby report that in our opinion,
the company has, during the audit period covering the
financial year ended on March 31, 2022 (“the Audit
period”) complied with the statutory provisions listed
hereunder and also that the company has proper Board-
processes and compliance-mechanism in place to the
extent, in the manner and subject to the reporting made
hereinafter:

We have examined the books, papers, minute books, forms
and returns filed and other records maintained by TCI
Industries Limited for the financial year ended on March
31, 2022 according to the provisions of:

(i) The Companies Act, 2013 (the Act) and the rules
made thereunder;

(i) The Securities Contracts (Regulation) Act, 1956
(‘SCRA’) and the rules made thereunder;

(iii) The Depositories Act, 1996 and the Regulations and
Bye-laws framed thereunder;

(iv) Foreign Exchange Management Act, 1999 and the
rules and regulations made thereunder to the extent
of Foreign Direct Investment, Overseas Direct
Investment and External Commercial Borrowings;
(Not applicable to the company during the Audit
Period)
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(v) Thefollowing Regulations and Guidelines prescribed
under the Securities and Exchange Board of India
Act, 1992 (‘SEBI Act’):-

(a) The Securities and Exchange Board of India
(Substantial Acquisition of Shares and
Takeovers) Regulations, 2011 as amended from
time to time;

(b) The Securities and Exchange Board of India
(Prohibition of Insider Trading) Regulations,
2015 as amended from time to time;

(c) The Securities and Exchange Board of India
(Issue of Capital and Disclosure Requirements)
Regulations, 2009; (Not applicable to the
company during the Audit period)

(d) The Securities and Exchange Board of India
(Employee Stock Option Scheme and Employee
Stock Purchase Scheme) Guidelines, 1999; (Not
applicable to the company during the Audit
period)

(e) The Securities and Exchange Board of India
(Issue and Listing of Debt Securities)
Regulations, 2008; (Not applicable to the
company during the Audit period)

() The Securities and Exchange Board of India
(Registrars to an Issue and Share Transfer
Agents) Regulations, 1993 regarding the
Companies Act and dealing with client; (Not
applicable to the company during the Audit
period)

(g) The Securities and Exchange Board of India
(Delisting of Equity Shares) Regulations, 2009;
(Not applicable to the company during the Audit
period)

(h) The Securities and Exchange Board of India
(Buyback of Securities) Regulations, 1998; (Not
applicable to the company during the Audit
period) and

(i) The Securities and Exchange Board of India
(Listing Obligations and Disclosure
Requirements) Regulations, 2015 as amended
from time to time.

(vi) Apart from the above, no other laws were applicable
specifically to the company.

We have also examined compliance with the applicable
clauses of the following:
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(i) Secretarial Standards issued by The Institute of
Company Secretaries of India (SS -1 & SS - 2).

(i) The Listing Agreement entered into by the Company
with the Bombay Stock Exchange Limited as per SEBI
(Listing Obligations and Disclosure Requirements)
Regulations, 2015.

During the period under review, the company has complied
with the provisions of the Act, Rules, Regulations,
Guidelines, Standards, etc. mentioned above.

We further report that

The Board of Directors of the Company is duly constituted
with proper balance of Executive Directors, Non-Executive
Directors and Independent Directors. There were no
changes in the composition of the Board of Directors during
the period under review.

Adequate notice is given to all Directors to schedule the
Board Meetings, agenda and detailed notes on agenda
were sent at least seven days in advance, and a system
exists for seeking and obtaining further information and
clarifications on the agenda items before the meeting and
for meaningful participation at the meeting.

Majority decision is carried through while the dissenting
members’ views, if any, are captured and recorded as part
of the minutes.

We further report that based on the information provided
by the company, its officers and authorized representatives
during the conduct of the audit, in our opinion, there are
adequate systems and processes in the company
commensurate with the size and operations of the
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company to monitor and ensure compliance with
applicable laws, rules, regulations and guidelines including
labour laws viz. Employees Provident Fund and
Miscellaneous Provisions Act, 1952, Employees’ State
Insurance Act, 1948 and The Payment of Gratuity Act, 1972.

We further report that during the audit period,

1. The Members through Postal Ballot, vide resolution
passed on May 28, 2021 granted their approval for
Issue of upto 1,07,602, 0% Non-Convertible
Redeemable Preference Shares of Face Value Rs.
100/- (Rupees One Hundred only) at an issue price
of Rs. 400/- (Rupees Four Hundred only) per share
including premium of Rs. 300/- (Rupees Three
Hundred Only) per share, for an aggregate value not
exceeding Rs. 4,30,40,800/- (Rupees Four Crore
Thirty Lakhs Forty Thousand Eight Hundred Only),
on preferential basis to the Promoters and Promoter
Group Companies, for cash or in lieu of conversion
of unsecured loans received / to be received from
Promoter(s) / Promoter Group Companies.

2. The Share Allotment Committee of the Board of
Directors of the Company has during the year under
review, issued and allotted 28,785 numbers of 0%
Non-Convertible Redeemable Preference Shares of
Face Value Rs. 100/- (Rupees One Hundred Only) at
an issue price of Rs. 400/- (Rupees Four Hundred
Only) per share including premium of Rs. 300/-
(Rupees Three Hundred Only) per share on
preferential basis to the Promoters and Promoter
Group Companies, for cash and in lieu of conversion
of unsecured interest free loan.

For Chandanbala Jain and Associates
Practising Company Secretaries

Chandanbala O. Mehta
FCS: 6122

C.P. No.: 6400

PR: 1517/2021

UDIN: F006122D000419612

Place : Mumbai
Date : May 28, 2022




Annexure to Secretarial Audit Report

The Members,
TCI Industries Limited

We have conducted the secretarial audit of the compliance
of applicable statutory provisions and the adherence to
good corporate practices by “TCl Industries Limited” (CIN:
L74999MH1965PLC338985) (the Company). The
Secretarial Audit was conducted in a manner that provided
us a reasonable basis for evaluating the corporate conducts
|/ statutory compliances and expressing our opinion
thereon. Further, our Secretarial Audit Report of even date
is to be read along with this annexed letter.

1. Maintenance of secretarial record is the
responsibility of the management of the company.
Our responsibility is to express an opinion on these
secretarial records based on our audit.

2. We have followed the audit practices and process
as were appropriate to obtain reasonable assurance
about the correctness of the contents of the
secretarial records. The verification was done on test
basis to ensure that correct facts are reflected in
secretarial records. We believe that the processes
and practices, we followed provide a reasonable
basis for our opinion.

3. We have not verified the correctness and
appropriateness of financial records and books of
accounts of the company.
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4, Where ever required, we have obtained the

management representation about the compliance
of laws, rules and regulations and happening of
events etc.

5. The compliance of the provisions of Corporate and

other applicable laws, rules, regulations, standards
is the responsibility of management. Our
examination was limited to the verification of
procedure on test basis.

6. The Secretarial Audit Report is neither an assurance

as to the future viability of the company nor of the
efficacy or effectiveness with which the management
has conducted the affairs of the company.

For Chandanbala Jain and Associates
Practicing Company Secretaries

Chandanbala O. Mehta
FCS: 6122
C.P. No.: 6400
PR: 1517/2021
UDIN: FO06122D000419612
Place : Mumbai
Date : May 28, 2022
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Annexure 2

FORM NO. AOC-2

[Pursuant to clause (h) of sub-section (3) of section 134 of the Act and Rule 8(2) of the Companies

(Accounts) Rules, 2014]

Disclosure of particulars of contracts/arrangements entered into by the company with related parties referred to in sub-
section (1) of section 188 of the Companies Act, 2013 including certain arms length transactions under third proviso

thereto:

1. Details of contracts or arrangements or transactions not at arm's length basis during the financial year 2021-22
- NIL

(@
(b)
(c)
(d)
(e)
®
@
(h)

Name(s) of the related party and nature of relationship

Nature of contracts/arrangements/transactions

Duration of the contracts / arrangements/transactions

Salient terms of the contracts or arrangements or transactions including the value, if any
Justification for entering into such contracts or arrangements or transactions

date(s) of approval by the Board

Amount paid as advances, if any:

Date on which the special resolution was passed in general meeting as required under first proviso to
section 188

2. Details of material contracts or arrangement or transactions at arm's length basis during the financial year
2021-22- NIL.

(a)
(b)
(©
(d)
(e)
®

Name(s) of the related party and nature of relationship

Nature of contracts/arrangements/transactions

Duration of the contracts / arrangements / transactions

Salient terms of the contracts or arrangements or transactions including the value, if any:
Date(s) of approval by the Board, if any:

Amount paid as advances, if any:

For and on behalf of the Board of Directors of
TCI Industries Limited

Ravishanker Jhunjhunwala

Place : Mumbai Chairman & Independent Director
Date : May 28, 2022 DIN: 00231379




INDEPENDENT AUDITORS’ REPORT
TO THE MEMBERS OF TCI INDUSTRIES LIMITED

Report on the Audit of the Ind AS Financial Statements
Opinion

We have audited the accompanying Ind AS Financial
Statements of TCI Industries Limited (“the Company”),
which comprise the Balance Sheet as at March 31, 2022,
the Statement of Profit and Loss (including Other
Comprehensive Income), the Statement of Changes in
Equity and the Statement of Cash Flows for the year ended
on that date, and notes to the financial statements,
including a summary of the significant accounting policies
and other explanatory information (hereinafter referred to
as “the Ind AS Financial Statements”).

In our opinion and to the best of our information and
according to the explanations given to us, the aforesaid
Ind AS Financial Statements give the information required
by the Companies Act, 2013, as amended (“the Act”) in
the manner so required and give a true and fair view in
conformity with the Indian Accounting Standards
prescribed under section 133 of the Act read with the
Companies (Indian Accounting Standards) Rules, 2015,
as amended, (“Ind AS”) and other accounting principles
generally accepted in India, of the state of affairs of the
Company as at March 31, 2022, and its loss (financial
performance including other comprehensive income),
changes in equity and its cash flows for the year ended
on that date.

Basis for Opinion

We conducted our audit of the Ind AS Financial Statements
in accordance with the Standards on Auditing specified
under section 143(10) of the Act (SAs). Our responsibilities
under those Standards are further described in the
Auditor's Responsibilities for the Audit of the Ind AS
Financial Statements section of our report. We are
independent of the Company in accordance with the Code
of Ethics issued by the Institute of Chartered Accountants
of India (ICAI) together with the ethical requirements that
are relevant to our audit of the financial statements under
the provisions of the Act and the Rules made thereunder,
and we have fulfilled our other ethical responsibilities in
accordance with these requirements and the ICAl's Code
of Ethics. We believe that the audit evidence we have
obtained is sufficient and appropriate to provide a basis
for our audit opinion on the Ind AS Financial Statements.

Key Audit Matters

Key audit matters are those matters that, in our professional
judgment, were of most significance in our audit of the
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Ind AS Financial Statements for the financial year ended
March 31, 2022. These matters were addressed in the
context of our audit of the Ind AS Financial Statements
as a whole, and in forming our opinion thereon, and we
do not provide a separate opinion on these matters. We
have determined the matters described below to be the
key audit matters to be communicated in our report. For
the matter below, our description of how our audit
addressed the matter is provided in that context.

We have fulfilled the responsibilities described in the
Auditor's responsibilities for the audit of the Ind AS
financial statements section of our report, including in
relation to these matters. Accordingly, our audit included
the performance of procedures designed to respond to
our assessment of the risks of material misstatement of
the Ind AS financial statements. The results of our audit
procedures, including the procedures performed to
address the matter below, provide the basis for our audit
opinion on the accompanying Ind AS financial
statements.

Sr. | Key Audit Matter Auditor's Response
No.
1. |Litigation Matters Our audit approach

included:
(as described in Note 29 of
the accompanying Ind AS
Financial Statements)

e Inquiry with the
concerned
department/ officials
regarding the status

The Company is involved
in various taxes and other
legal disputes for which
final outcomes cannot be
easily predicted and which
may or may not result in
significant liabilities as the
disputes are pending
before authorities/ court.
The assessment of the
risks associated with the
litigations is based on
complex assumptions,
which require the use of
judgement and such

judgement relates,
primarily, to the
assessment of the

uncertainties connected to
the prediction of the
outcome of the
proceedings and to the
adequacy of the
disclosures in the financial
statements.

of the most significant
disputes and
inspection of the key
relevant documents.

Assessment of
assumptions used in
the evaluation of
potential legal and tax
risks by the Company
considering the legal
precedence and
advice received by the
Company from its
lawyers.

Analysis of opinion
received from the

experts where
available.

e Review of the
adequacy of the

disclosures in the
notes to the financial
statements.




2. | Property, Plant and
Equipment

There are areas where
management
judgement impacts the
carrying value of
property, plant and
equipment, and their
respective depreciation
rates. These include the
decision to capitalise or
expense costs; the
annual asset life review;
the timeliness of the
capitalisation of assets
and the measurement
and recogpnition criteria
for assets retired from
active use.

We tested controls in place
over the fixed asset
cycle, evaluated the
appropriateness of
capitalisation process,
performed tests of details
on costs capitalised,
assessed the timeliness of
the capitalisation of the
assets and assessed the
de-recognition criteria for
assets retired from active
use.

In  performing these
procedures, we reviewed
the judgements made by
management including the
nature of underlying costs
capitalised; determination
of realizable value of the

assets retired from active
use; the appropriateness
of asset lives applied in the
calculation of depreciation;
and the useful lives of
assets prescribed in
Schedule Il to the Act.

Information Other than the Financial Statements and
Auditor’s Report Thereon

The Company's Board of Directors is responsible for the
other information. The other information comprises the
information provided in Annual Report, but does notinclude
the Ind AS Financial Statements and our Auditor's Report
thereon. The annual report is expected to be made available
to us after the date of this auditor's report.

Our opinion on the Ind AS Financial Statements does not
cover the other information and we do not express any form
of assurance conclusion thereon.

In connection with our audit of the Ind AS Financial
Statements, our responsibility is to read the other information
and, in doing so, consider whether the other information is
materially inconsistent with the Ind AS Financial Statements
or our knowledge obtained during the course of our audit
or otherwise appears to be materially misstated. When we
read the other information and if we conclude that there is a
material misstatement therein, we are required to report that
fact.

Responsibilities of Management and Those Charged
with Governance for the Ind AS Financial Statements

The Company’s Board of Directors is responsible for the
matters stated in section 134(5) of the Act with respect to
the preparation of these financial statements that give a true
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and fair view of the financial position, financial performance
including other comprehensive income, changes in equity
and cash flows of the Company in accordance with the Ind
AS and other accounting principles generally accepted in
India. This responsibility also includes maintenance of
adequate accounting records in accordance with the
provisions of the Act for safeguarding the assets of the
Company and for preventing and detecting frauds and other
irregularities; selection and application of appropriate
accounting policies; making judgments and estimates that
are reasonable and prudent; and design, implementation
and maintenance of adequate internal financial controls, that
were operating effectively for ensuring the accuracy and
completeness of the accounting records, relevant to the
preparation and presentation of the Ind AS Financial
Statemen